Item 1 — Cover Page

Duncan-Williams, Inc.
6750 Poplar Avenue, Suite 300
Memphis, Tennessee 38138
(800) 827-0827
www.duncanwilliams.com

Date of Brochure: October 2012

This brochure provides information about the qualifications and business practices of Duncan-Williams,
Inc. If you have any questions about the contents of this brochure, please contact us at (800) 827-0827.
The information in this brochure has not been approved or verified by the United States Securities and
Exchange Commission or by any state securities authority.

Additional information about Duncan-Williams, Inc. is also available on the Internet at
www.adviserinfo.sec.gov. You can view information on this website by searching for Duncan-Williams,
Inc.’s name or by using the firm’s CRD number: 6950.

*Registration as an investment advisor does not imply a certain level of skill or training.



Item 2 — Material Changes

There have been no material changes since our last annual update was filed. We will ensure that you
receive a summary of material changes, if any, to this and subsequent disclosure brochures within 120
days after our fiscal year ends. Ouir fiscal year ends on December 31 so you will receive the summary of
material changes, if any, no later than April 30 each year. At that time we will also offer a copy of the

most current disclosure brochure. We may also provide other ongoing disclosure information about
material changes as necessary.
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Item 4 — Advisory Business

Ownership

Duncan-Williams, Inc. (“DWI” or “Advisor” or “we”) is an investment advisor registered with the Securities
and Exchange Commission since February 2008. We are a Tennessee corporation, and our principal
owners (at least 25%) are Carolyn Williams-Bennett and Duncan F. Williams.

General Description of Primary Advisory Services

We offer personalized investment advisory services including financial planning and asset management
services and referrals to third party money managers. The following are brief descriptions of our primary
services. A detailed description is provided in Item 5, Fees and Compensation, so that clients and
prospective clients (“clients” or “you”) can review the services and description of fees more thoroughly.

Financial Planning Services (Plans and Consultations)

Financial planning can be described as helping individuals determine and set their long-term financial
goals, through investments, tax planning, asset allocation, risk management, retirement planning and
other areas. The role of a financial planner is to find ways to help clients understand their overall financial
situation and help them set financial objectives.

We offer advisory services in the form of financial plans and consultations. These services do not involve
actively managing your accounts. Instead, comprehensive planning services focus on your overall
financial situation. Modular planning services and consultations focus on specific areas of concern to
you.

Asset Management Services
We offer asset management services providing you with continuous and ongoing supervision over your
accounts. This means that we continuously monitor your account and make trades in that account when

necessary so long as you give us discretion.

Referrals to Third Party Money Managers

We offer advisory services by referring clients to outside, or unaffiliated, money managers that are
registered or exempt from registration as investment advisors. Third-party money managers are
responsible for continuously monitoring client accounts and making trades in client accounts when
necessary.

Limits Advice to Certain Types of Investments

We generally offer investment advice to clients on the following types of investments:

Exchange-listed securities

Securities traded over-the-counter

Corporate debt securities (other than commercial paper)
Commercial paper

Certificates of deposit

Municipal securities

Variable life insurance

Variable annuities

Mutual fund shares
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United States government securities

Option contracts on securities

Interests in partnerships investing in real estate
Interests in hedge funds

However, we reserve the right to offer advice on any investment product that may be suitable for each
client’s specific circumstances, needs, goals and objectives. Please also see Item 5, Fees and
Compensation, for additional information about portfolio holdings in managed accounts.

Please refer to Item 8, Methods of Analysis, Investment Strategies and Risk of Loss for more
information.

Tailor Advisor Services to Individual Needs of Clients

Our services are always provided based on your specific needs. You have the ability to impose
restrictions on your accounts, including specific investment selections and sectors. However, we will not
enter into an investment advisor relationship with a prospective client whose investment objectives may
be considered incompatible with our investment philosophy or strategies or where the prospective client
seeks to impose unduly restrictive investment guidelines.

Wrap-Fee Program versus Portfolio Management Program

We offer services through both traditional and wrap-fee management programs. In traditional
management programs, advisory services are provided for a fee but transaction services are billed
separately on a per-transaction basis. In wrap-fee programs, advisory services (including portfolio
management or advice regarding selecting other investment advisors) and transaction services are
provided for one fee. The Duncan-Williams Wrap Fee Program (described in Item 5, Fees and
Compensation) is a wrap-fee program. Whenever a fee is charged to a client for services described in
this Disclosure Brochure (whether wrap fee or non-wrap fee), we receive all or a portion of the fee
charged.

For suitability purposes, each investment in each account is reviewed according to investment objectives,
risk tolerance and overall net worth. Investments are recommended as part of a holistic wealth
management approach to asset allocation for accounts within a wrap-fee program. The essential
difference between transactional accounts and those under management in a wrap-fee program is the
way in which transaction services are paid.

Client Assets Managed by Advisor

The amount of clients assets managed by Advisor totaled $30,043,423 as of December 31, 2011, with
$3,733,781 managed on a discretionary basis, and $26,309,642 managed on a non-discretionary basis.

Item 5 — Fees and Compensation

In addition to the information in Item 4, Advisory Business, this section provides additional details
regarding our services along with descriptions of each service's fees and compensation arrangements.
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Financial Planning Services

Financial Plans

We offer written financial plans that can be either modular or comprehensive. Financial plans take into
consideration your objectives, risk tolerances, investment knowledge, net worth, income, age, projected
retirement, unusual or material funding requirements, inheritance possibilities, pensions, Social Security,
children/relative funding issues, estate issues and living expenses expressed in today’s dollars requested
for retirement. Our investment advisor representatives (“representatives”) meet with you to gather
information and documentation needed to perform an analysis and review of your situation as well as
your objectives and goals. One or more meetings may be required in order to gather all needed
information and determine the services best suited to help meet your needs.

We rely on the information provided by you. Therefore, it is very important that the information you
provide is complete and accurate. We are not responsible for verifying the information supplied by you.
Our services do not include legal or tax advice. You are also urged to work closely with your attorney,
accountant or other professionals regarding your financial and personal situation.

After completing a review and analysis of the information and documents received, our representatives
develop their analyses and recommendations and present either a comprehensive or modular
(segmented) written financial plan, as requested. A comprehensive plan focuses on your overall financial
situation and covers several of the areas previously noted, as needed by your specific situation. A
modular (segmented) plan focuses only on one or more specific area(s) of concern, and you should be
aware that other important issues may not be taken into consideration when our representatives develop
their analyses and recommendations relative to actions and investment strategies designed to attain your
goals and objectives.

Consultations

If you do not desire a written financial plan, you can contract with us for consultations concerning any
topic(s) of interest or concern to you. This can include non-securities advice as well. Consultations can
be provided on a one-time basis or on an ongoing basis, as needed by you. You determine the length of
consultations needed.

Fees

Fees for financial planning services can be billed on either a fixed or an hourly basis, with the billing
method made by the head of our Private Client Group. All fees are negotiable based upon the actual
services provided and your specific personal and financial situation. The minimum fixed fee charged is
$250, and the maximum is $10,000. We disclose the fixed fee charge to you before providing any
services. Hourly fees are charged at the rate of up to $250 per hour with a minimum of one hour
charged, with no maximum fee. We provide you with an estimate of the hours needed to provide the
requested service. If we later determine that the actual time will exceed the estimate given, we contact
you for authorization prior to providing any additional services. Fees are due upon receipt of our detailed
billing statement.

Commission and Fee Offset

If you choose to implement our recommendations and elect our representatives to implement
transactions in their separate capacities as a registered representative and/or independent insurance
agent, they may earn additional commissions. If the representatives earn commissions in this manner,
they may waive and/or reduce the financial planning fees by the amount of commissions actually
received.
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In addition, if you choose to implement our recommendations through our other advisory services
described in this Disclosure Brochure, we may waive and/or reduce the financial planning fees as a result
of earning additional advisory fees. Any adjustment to the financial planning fee is at our discretion and
is disclosed to you prior to implementing any transactions or contracting for additional services.

Termination

Financial planning services terminate upon presentation of the financial plan or completion of the
consultation services. Either party may terminate services at any time by submitting written notice to all
appropriate parties. Termination is effective immediately and there are no fees due and no penalty
imposed. In addition, the entire financial planning fee due, in most circumstances, is waived if you are not
satisfied with the financial plan prepared by us. However, in these cases, we retain intellectual property
rights over the financial plan prepared and the plan must be returned to us.

Asset Management Services

Some of our clients elect to engage us to provide fee-based asset management services where we are
solely responsible for making all investment recommendations and also for making changes to the
managed account. If you elect to engage us for this service, we develop an individualized investment
program for your account(s). We provide various investment strategies through our management
services; a specific investment strategy and investment policy is crafted for you and focuses on your
specific goals and objectives. When managing assets, we may also utilize model portfolios provided by
institutional investment strategists and/or introduce you to investment managers who provide
discretionary management of individual portfolios. Asset management services are separate from and in
addition to the financial planning services previously discussed.

To provide these services, we need to obtain certain information from you to determine your financial
situation and investment objectives. At least annually, you are reminded to notify us whether your
financial situation or investment objectives have changed or if you want to impose and/or modify any
reasonable restrictions on management of your accounts. At least annually, we contact you to determine
whether your financial situation or investment objectives have changed, or if you want to impose and/or
modify any reasonable restrictions on your managed accounts. We are always reasonably available to
consult with you relative to the status of your accounts. You have the ability to impose reasonable
restrictions on the management of your accounts, including the ability to instruct us not to purchase
certain securities. Your beneficial interest in a security does not represent an undivided interest in all the
securities held by the custodian, but rather represents a direct and beneficial interest in the securities
which comprise the account. A separate account is maintained for you with the custodian and you retain
right of ownership of the account (e.g., the right to withdraw securities or cash, exercise or delegate proxy
voting and receive transaction confirmations).

It is important that you understand we manage investments for other clients and may give them advice or
take actions for them or for our personal accounts that is different from the advice we provide to you or
actions we take for you. We are not obligated to buy, sell or recommend to you any security or other
investment that we may buy, sell or recommend for any other clients or for our own accounts.

Conflicts may arise in allocating investment opportunities among accounts that we manage. We strive to
allocate investment opportunities believed appropriate for your account(s) and other accounts advised by
us among equitably and consistent with the best interests of all accounts involved. However, there is no
assurance that a particular investment opportunity that comes to our attention is allocated in any
particular manner. If we obtain material, non-public information about a security or its issuer that we may
not lawfully use or disclose, we have absolutely no obligation to disclose the information to your or any
other client or use it for any client’s benefit
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Duncan-Williams, Inc. (DWI) Sponsored Wrap Fee Programs

For all DWI Sponsored Wrap Fee Programs, DWI clients select the financial advisor with whom they wish
to work. The financial advisor will assess the client’s prior investment experience, financial goals, time
horizon, risk tolerance, and investment objectives in order to determine the appropriate program for the
client.

Folio Dynamics, Inc. d/b/a FolioDynamix (FDx) provides us with technology to assist with order entry,
account viewing and account tracking of the DWI Sponsored Wrap Fee Programs. With respect to
accounts utilizing technology, Pershing is responsible for delivering clearing and custody services and
providing statements and confirms through a clearing and custody arrangement with us. We are not
affiliated with FDx or Pershing. Pershing maintains custody of all Program assets and neither we nor our
representatives act as custodian of your account or have direct access to your funds and/or securities.

There is a $50,000 minimum account value required to establish a DWI Sponsored Wrap Program
account, although we may grant exceptions on a case by case basis at our sole discretion. Our clients
are permitted to bundle household accounts to reach the minimum.

The maximum annual management fee for Program accounts is 3% and is negotiable based on both the
nature and total asset dollar value of your account. This maximum fee is in excess of industry norm and
similar advisory services may be obtained for less. The exact fee charged is disclosed in the fee
schedule portion of the client agreement that must be signed by both you and us before any services are
provided. The Management Fee is billed in advance on a quarterly basis. The effective date of the fee
will be the first day of the quarter during which the client agreement was signed. The initial Management
Fee will be prorated to cover the period from the date the Account is opened and approved, through the
end of the then current full calendar quarter. For purposes of calculating the initial and subsequent
Management Fee, the Account’s value includes the sum of the long market value of all securities (less
margin debit balances), money market, and cash. No fee adjustment will be made for partial withdrawals
or for appreciation or depreciation of the Account within a quarterly billing period. In accordance with the
terms of the individual Agreement, a pro-rata refund of fees charged will be made to Client if the Account
is closed within a quarterly billing period.

Advisory fees are generally deducted from your account although you can also request that they be billed
directly to you. If fees are deducted from your account, you must authorize the qualified custodian to
deduct fees from your account and pay the fees directly to DWI. If you choose to have fees billed directly
to you, they are due upon receiving our billing notice. The billing notice details the formula used to
calculate the fee, the assets under management and the time period covered. Fees for the services of our
firm are due immediately after your receipt of the billing notice.

In addition to our Management Fee, you may also incur certain charges imposed by third parties. Such
charges may include, but are not limited to, fees charged by Independent Managers, custodial fees,
brokerage commissions, transaction fees, charges imposed directly by a mutual fund, index fund, or
exchange traded fund purchased for the Account which shall be disclosed in the fund’s prospectus (e.qg.,
fund management fees and other fund expenses), fees imposed by variable annuity providers and
disclosed in the annuity contract, certain deferred sales charges, odd-lot differentials, transfer taxes, wire
transfer and electronic fund fees, exchange and floor fees, and other fees and taxes on brokerage
accounts and securities transactions.

Programs descriptions within the Duncan-Williams, Inc. Sponsored Wrap program are as follows:

Duncan-Williams, Inc. Select Account Program - Non-Discretionary

DWI's Select Account Program (Non-Discretionary) is a program where portfolio management services
are provided to the client on a non-discretionary basis for a management fee based on the value of the
account. As a non-discretionary account the client retains final decision-making authority with respect to
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all transactions. The financial advisor and client will work together to identify an appropriate investment
strategy. The financial advisor will monitor the account to ensure it remains consistent with the strategy
and make recommendations as needed. Please see Item 16, Investment Discretion, for additional
information on discretionary and non-discretionary authority.

Additional Services:

* Recommendation of customized asset allocation

« Recommendations by the financial advisor to invest, reinvest, sell or retain assets, if appropriate
» Ongoing monitoring of the account by the financial advisor

* Advice by the financial advisor on the client’s proposed unsolicited transactions

Duncan-William, Inc. Select Account Program - Discretionary

DWI's Select Account Program — Discretionary is a program where portfolio management services are
provided to the client on a discretionary basis for a management fee based on the value of the account.
As a discretionary account, the financial advisor is not required to contact the client prior to each
transaction. The financial advisor and client will work together to develop an investment strategy. The
financial advisor will monitor the account to ensure it remains consistent with the investment strategy and
that the strategy remains appropriate. Please see Item 16, Investment Discretion, for additional
information on discretionary and non-discretionary authority.

Additional Services:

e Investing, reinvesting, selling or retaining assets at the financial advisor’s sole discretion, based
on client investment questionnaire in Exhibit B of the Investment Advisory Agreement

e Ongoing monitoring and security selection by the financial advisor
Development of customized asset allocation

e Rebalancing of the securities as needed to conform to the investment allocations and/or for
deposits/withdrawals

e Advice by the financial advisor on the client’s proposed unsolicited transactions

Duncan-Williams, Inc. Separately Managed Account Program - Discretionary

DWI's Separately Managed Account Program provides the client access to select third-party asset
managers (“managers”) that are covered by DWI or FDx Advisors (FDx A), meaning that DWI or FDxA
conducts initial and ongoing research and due diligence on these managers. To be a covered manager,
certain information must be readily available to support DWI's or FDxA's initial and ongoing due diligence
of the manager and the manager must meet DWI's or FDxA's qualitative due diligence requirements.
DWI is the sponsor of the program with FDXA serving as the sub-advisor and the money manager serving
as the sub-sub-advisor. Periodic information regarding the manager and its strategy will be available to
DW!I's financial advisors to provide to clients upon request.

Additional Services:

e Third-party money manager shall invest, reinvest, sell or retain assets in its sole discretion for this
account

e Ongoing recommendation of asset allocation
e Ongoing monitoring of the account by the financial advisor

Duncan-Williams, Inc. Unified Managed Account Program - Discretionary

DWI's Unified Managed Account Program provides the client with the ability to select multiple third-party
Model Asset Managers (“Model Managers”) within a single client account. The models managers within
the program are covered by DWI or FDx Advisors (FDx A), meaning that DWI or FDxA conducts initial

and ongoing research and due diligence on these model managers. DWI is the sponsor of the program
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with FDXA serving as an overlay manager of the underlying model managers. FDxA, as an overlay
manger, provides coordination among the model managers ensuring that the client’s overall portfolio is
managed in the most efficient manner. For example, FDXA has the authority to prevent duplicate trades
or over concentration within the client’s overall portfolio. The model manager provides FDXA their models
which FDXA has the right to amend. Periodic information regarding the model managers and their
strategy will be available to DWI's financial advisors to provide to clients upon request.

Additional Services:
o FDxA shall invest, reinvest, sell or retain assets in its discretion for this account
e Ongoing monitoring and due diligence by DWI and FDxA on the third-party model managers
e Ongoing recommendation of asset allocation
e Ongoing monitoring of the account by the financial advisor

Lockwood Advisors Inc. Sponsored Wrap Fee Program

For all Lockwood Advisor Sponsored Wrap Fee Programs, DWI clients select the financial advisor with
whom they wish to work. The financial advisor will assess the client’s prior investment experience,
financial goals, time horizon, risk tolerance, and investment objectives in order to determine the
appropriate program for the client.

Lockwood Advisors provides DWI with proprietary workstations and technology to assist with order entry,
account viewing and account tracking of the Lockwood Sponsored Wrap Fee Programs. Pershing LLC
(“Pershing”) processes our orders and instructions provided it has received all necessary authorizations
from you. With respect to accounts utilizing the Lockwood Advisor workstations and technology, Pershing
is responsible for delivering clearing and custody services and providing statements and confirms through
a clearing and custody arrangement with us. We are not affiliated with Lockwood or Pershing. Pershing
maintains custody of all Program accounts. Neither we nor our representatives act as custodian of your
account or have direct access to your funds and/or securities.

There is a $50,000 minimum account value required to establish a Lockwood Sponsored Wrap Program
account, although we may grant exceptions on a case by case basis at our sole discretion. Our clients
are permitted to bundle household accounts to reach the minimum.

At inception, fees are billed in advance from the date the account is opened through the end of that
calendar quarter. Thereafter, fees are billed in advance for the next calendar quarter based on the value
of the assets at the end of the prior calendar quarter. Lockwood does not make fee adjustments for
deposits or withdrawals made during a calendar quarter in accounts in the program.

Programs descriptions within the Lockwood Advisors Sponsored Wrap program are as follows:
Lockwood Advisors Separately Managed Account Program - Discretionary

Lockwood Advisors Separately Managed Account Program provides the client with an opportunity to
access select third-party money managers that are covered by DWI or Lockwood Advisors meaning that
DWI or Lockwood conducts initial and ongoing research and due diligence on these managers. To be a
covered manager, certain information must be readily available to support DWI's or Lockwood’s initial and
ongoing due diligence of the money manager and the manager must meet DWI's or FDxA's qualitative
due diligence requirements. Lockwood Advisors is the sponsor of the program with money manager
serving as the sub sub-advisor. The client pays one management fee for the program that includes
DWI's, Lockwood’s and the sub-advisor’s fee. Periodic information regarding the manager and its strategy
will be available to DWI's financial advisor to provide to clients upon request.

Additional Services:
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e Third-party money manager shall invest, reinvest, sell or retain assets in its sole discretion for this
account

e Ongoing monitoring and due diligence by DWI and Lockwood on the third-party money managers

e Ongoing monitoring, due diligence and research by third-party money manager on the securities
selected

Proxy voting by third-party manager depending on election made on the client advisory agreement. If
clients elect the manager to vote the proxies, clients may contact their financial advisor to request
information regarding how the proxies were voted.

Additional Compensation

You have sole discretion about whether or not to contract for our services. In addition, you have sole
discretion about whether or not to implement any recommendations made by our representatives. If you
do decide to implement recommendations, you are responsible for taking any actions or implementing
any transactions required. You are free to select any broker/dealer and/or insurance agent to implement
our recommendations.

You should be aware that DWI is also registered as a broker/dealer and is a member of FINRA/SIPC. In
addition, our representatives are also registered representatives with the broker/dealer and can receive
commissions for selling securities when acting in this separate capacity. This is a potential conflict of
interest. As a registered representative, they may sell mutual funds and receive 12(b)-1 fees in addition
to commissions. The 12(b)-1 fees, named after a section of the Investment Company Act of 1940, are
annual marketing or distribution fees and considered an operational or administrative expense. The fees
are included as a part of the mutual fund’s total expense ratio and paid from fund assets. Therefore, the
fees come indirectly from your account. Every mutual fund prospectus includes a description of the
fund'’s fees and expenses. Receiving 12(b)-1 fees represents an incentive for a registered representative
to recommend funds with 12(b)-1 fees or with higher 12(b)-1 fees than funds with no fees or lower fees.
The fact that our representatives can also earn commissions and 12(b)-1 fees in their separate capacity
as registered representatives is a potential conflict of interest because it creates an incentive to
recommend those products for which they can earn additional compensation. Our representatives will
only recommend mutual funds to you if those funds are suitable for you and appropriate to help fulfill your
objectives. In addition, you are under no obligation to use the services of our representatives in this
separate capacity or to use DWI as a broker/dealer. You can select any broker/dealer you wish to
implement securities transactions.

DWI is also a licensed insurance entity and our representatives may also be licensed as insurance agents
and sell insurance products to any client. They can earn commissions when selling insurance products in
this separate capacity. This is a potential conflict of interest, since any commissions earned could be in
addition to advisory fees earned in their capacity as an investment advisor representative. You are under
no obligation to implement any insurance transaction through our representatives in their separate
capacity as insurance agents or through DWI. You can select any insurance agent or insurance agency
to implement insurance transactions.

Please see Item 10, Other Financial Activities and Affiliations, and Item 12, Brokerage Practices, for
additional discussion on these conflicts of interest.

From time to time, we may receive expense reimbursement for travel and/or marketing expenses from
distributors of investment and/or insurance products. Travel expense reimbursements are typically a
result of attendance at due diligence and/or investment training events hosted by product sponsors.
Marketing expense reimbursements are typically the result of informal expense sharing arrangements in
which product sponsors may underwrite costs incurred for marketing such as advertising, publishing and
seminar expenses. Although receipt of these travel and marketing expense reimbursements are not
predicated upon specific sales quotas, the product sponsor reimbursements are typically made by those
sponsors for whom sales have been made or it is anticipated sales will be made. We endeavor at all
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times to put your interests first as a part of our fiduciary duty. However, you should be aware that
receiving additional compensation through nominal sales awards, expense reimbursements, etc. creates
a conflict of interest that may impact our judgment when making advisory recommendations.

Comparable Services

We believe our fees for advisory services are reasonable with respect to the services provided and the
fees charged by other investment advisors offering similar services. However, lower fees for comparable
services may be available from other sources.

Item 6 — Performance-Based Fees and Side-By-Side Management

Performance-based fees are defined as fees based on a share of capital gains on or capital appreciation
of the assets held in a client’'s account. We do not receive performance-based fees.

Item 7 — Types of Clients

We generally provide investment advice to the following types of clients:
e Individuals (including high-net worth individuals)
e Charitable Organizations
e Corporations or other business entities

Minimum Investment Amounts Regquired

We charge a minimum $250 fixed fee or a minimum one hour charge ($250) for financial planning
services.

There is a minimum $50,000 required to establish managed Program accounts, although we may grant
an exception from time to time on a case by case basis in our sole discretion. If you utilize the Lockwood
Performance Link services, Lockwood charges a minimum of $35 per quarter per account.

There is a minimum requirement of $100,000 to establish a third party money manager account at
Lockwood.

Item 8 — Methods of Analysis, Investment Strategies and Risk of Loss

Methods of Analysis

We use fundamental, technical, cyclical and charting analysis when considering investment strategies
and recommendations for clients.

Fundamental

Fundamental analysis is a method of evaluating a company or security by attempting to measure its
intrinsic value. In other words, fundamental analysts try to determine its true value by looking at all
aspects of the business, including both tangible factors (e.g., machinery, buildings, land, etc.) and
intangible factors (e.g., patents, trademarks, “brand” names, etc.). Fundamental analysis also involves
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examining related economic factors (e.g., overall economy and industry conditions, etc.), financial factors
(e.g., company debt, interest rates, management salaries and bonuses, etc.), qualitative factors (e.g.,
management expertise, industry cycles, labor relations, etc.), and quantitative factors (e.g., debt-to-equity
and price-to-equity ratios).

The end goal of performing fundamental analysis is to produce a value that an investor can compare with
the security's current price in hopes of figuring out what sort of position to take with that security
(underpriced = buy, overpriced = sell or short). This method of security analysis is considered to be the
opposite of technical analysis. Fundamental analysis is about using real data to evaluate a security's
value. Although most analysts use fundamental analysis to value stocks, this method of valuation can be
used for just about any type of security.

Technical

This method of evaluating securities analyzes statistics generated by market activity, such as past prices
and volume. Technical analysts do not attempt to measure a security's intrinsic value, but instead use
charts and other tools to identify patterns that can suggest future activity. Technical analysts believe that
the historical performance of stocks and markets are indications of future performance.

Cyclical

Cyclical analysis looks at recurring periods of expansion and contraction that can impact a company’s
profitability and cash flow. Cyclical stocks tend to rise quickly when the economy turns up and fall quickly
when the economy turns down (i.e., housing, automobiles, telecommunications, paper, etc.). Non-cyclical
industries (i.e., food, insurance, drugs, health care, etc.) are not as directly impacted by economic
changes.

Charting

Charting is a technical analysis that charts the patterns of stocks, bonds and commodities to help
determine buy and sell recommendations for clients. It is a way of gathering and processing price and
volume information in a security by applying mathematical equations and plotting the resulting data onto
graphs in order to predict future price movements. A graphical historical record assists the analyst in
spotting the effect of key events on a security’s price, its performance over a period of time and whether it
is trading near its high, near its low or in between. Chartists believe that recurring patterns of trading,
commonly referred to as indicators, can help them forecast future price movements.

Investment Strategies

The investment strategies used when implementing investment advice include:

Long term purchases (securities held at least a year)

Short term purchases (securities sold within a year)

Trading (securities sold within 30 days)

Option writing (Including covered options, uncovered options or spreading strategies.) (Note:
options are contracts giving the purchaser the right to buy or sell a security, such as stocks, at a
fixed price within a specific period of time.)

We gather information from financial newspapers and magazines, inspection of corporate activities,
research materials prepared by others, corporate rating services, annual reports, prospectus and other
filings with the Securities and Exchange Commission and company press releases. For managed
Program accounts, we may also use information, research, analysis, recommendations and asset
allocation methodology of third party providers.
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Risk of Loss

Investing in securities involves a risk of loss that you should be prepared to bear, including loss of your
original principal. However, you should be aware that past performance of any security is not necessarily
indicative of future results. Therefore, you should not assume that future performance of any specific
investment or investment strategy will be profitable. We do not provide any representation or guarantee
that your goals will be achieved. Further, depending on the different types of investments, there may be
varying degrees of risk:

o Market Risk. Either the market as a whole, or the value of an individual company, goes down,
resulting in a decrease in the value of client investments. This is referred to as systemic risk.

e Equity (Stock) Market Risk. Common stocks are susceptible to fluctuations and to volatile
increases/decreases in value as their issuers’ confidence in or perceptions of the market change.
Investors holding common stock (or common stock equivalents) of any issuer are generally
exposed to greater risk than if they hold preferred stock or debt obligations of the issuer.

e Company Risk. There is always a certain level of company or industry specific risk when
investing in stock positions. This is referred to as unsystematic risk and can be reduced through
appropriate diversification. There is the risk that a company may perform poorly or that its value
may be reduced based on factors specific to it or its industry (e.g., employee strike, unfavorable
media attention).

o Options Risk. Options on securities may be subject to greater fluctuations in value than investing
in the underlying securities. Purchasing and writing put or call options are highly specialized
activities and involve greater than ordinary investment risk. Puts and calls are the right to sell or
buy a specified amount of an underlying asset at a set price within a set time.

e Fixed Income Risk. Investing in bonds involves the risk that the issuer will default on the bond
and be unable to make payments. In addition, individuals depending on set amounts of
periodically paid income face the risk that inflation will erode their spending power. Fixed-income
investors receive set, regular payments that face the same inflation risk.

e ETF and Mutual Fund Risk. ETF and mutual fund investments bear additional expenses based
on a pro-rata share of operating expenses, including potential duplication of management fees.
The risk of owning an ETF or mutual fund generally reflects the risks of owning the underlying
securities held by the ETF or mutual fund. Clients also incur brokerage costs when purchasing
ETFs.

e Management Risk. Your investments also vary with the success and failure of our investment
strategies, research, analysis and determination of portfolio securities. If our strategies do not
produce the expected returns, the value of your investments will decrease.

Item 9 — Disciplinary Information

We have no legal or disciplinary events that we believe are material to your evaluation of our business or
the integrity of our management. However, the instructions to this Form require us to disclose that our
broker-dealer received a fine of $7,500 for late reporting of trade data on the Financial Industry
Regulatory Authority, Inc.’s TRACE (a trade reporting system) in the first quarter of 2004. The late
reporting was a result of an implementation of new TRACE reporting software previously unfamiliar to our
broker-dealer.
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Item 10 — Other Financial Industry Activities and Affiliations

We are not and do not have a related person that is:

e Aninvestment company or other pooled investment vehicle (including a mutual fund, closed-end
investment company, unit investment trust, and offshore fund)

A futures commission merchant, commodity pool operator or commaodity trading advisor

A banking or thrift institution

Accountant or accounting firm

A lawyer or law firm

Real estate broker or agent

A pension consultant

A sponsor or syndicator of limited partnerships

Securities Services

DWI is registered as a broker/dealer and is a member of FINRA/SIPC. In this capacity, we can offer
securities products on a commission basis in addition to advisory services for a fee. Currently, the
majority of our revenues are generated from the broker/dealer side of our business. Our advisory
representatives are also registered representatives. You can engage them in this separate capacity to
render securities brokerage services under a commission arrangement. They may have a financial
incentive to recommend that a financial plan be implemented using a certain product or service. This is a
conflict of interest because they could receive commissions in their capacity as a registered
representative and could also receive advisory fees in their capacity as an investment advisor
representative.

You are under no obligation to use the services of our representatives in this separate capacity, though
when we effect any transactions for your account, we use Duncan-Williams, Inc.’s broker/dealer. The
commissions we charge as a broker/dealer may be higher or lower than those charged by other
broker/dealers. If you select our representatives to implement securities transactions in their separate
capacity as registered representatives, they must use us and you are required to enter into a new account
agreement with us. In addition, our registered representatives may also receive additional ongoing 12b-1
fees for mutual fund purchases from the mutual fund company during the period that you maintain the
mutual fund investment.

Insurance Sales

Advisor is also licensed as an insurance agency and some of our representatives are licensed to sell
insurance products through various insurance companies. When acting in this capacity, they may receive
fees or commissions for selling these products. You are under no obligation to direct insurance
transactions to us or to insurance companies with which our representatives may be licensed. Suitable
insurance and investment products may be available from other companies.

Third-Party Money Managers

As described in Item 5, Fees and Compensation, we have formed relationships with independent, third-
party money managers.

We may recommend you work directly with third-party money managers. When we refer you to a third
party money manager, we receive a portion of the fee charged by the third party money manager.
Therefore, we have a conflict of interest because we only recommend third party money managers that
agree to compensate us by paying us a portion of the fees billed to your account managed by the third
party money manager.
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Item 11 — Code of Ethics, Participation in Client Transactions and Personal Trading

Code of Ethics

Section 204A-1 of the Investment Advisers Act of 1940 requires all investment advisers to establish,
maintain and enforce a Code of Ethics. We have established a Code of Ethics that applies to all of our
associated persons. An investment adviser is considered a fiduciary according to the Investment Advisers
Act of 1940. As a fiduciary, it is an investment adviser’s responsibility to provide fair and full disclosure of
all material facts and to act solely in the best interest of each of client at all times. We have a fiduciary
duty to all clients. This fiduciary duty is considered the core underlying principle for our Code of Ethics,
which also covers our insider trading and personal securities transactions policies and procedures. We
require all of our supervised persons to conduct business with the highest level of ethical standards and
to comply with all federal and state securities laws at all times. Upon employment or affiliation and when
changes occur, all supervised persons sign an acknowledgement that they have read, understand and
agree to comply with our Code of Ethics. We have the responsibility to make sure that the interests of all
clients are placed ahead of our own or our supervised persons’ own investment interests. We provide full
disclosure of all material facts and potential conflicts of interest to clients prior to any services being
conducted. We and our supervised persons must conduct business in an honest, ethical and fair manner
and avoid all circumstances that might negatively affect or appear to affect our duty of complete loyalty to
all clients. This disclosure is provided to give all clients a summary of our Code of Ethics. However, if a
client or a potential client wishes to review our Code of Ethics in its entirety, a copy is provided promptly
upon request.

Participation in Client Transactions and Personal Trading

We or our associated persons may buy or sell securities or have an interest or position in a security for
our personal account that is also recommended to clients. We are and will continue to be in compliance
with The Insider Trading and Securities Fraud Enforcement Act of 1988. As these situations may
represent a potential conflict of interest, it is our policy that no associated persons will prefer his or her
own interest to that of the advisory client. No person employed by us may purchase or sell any security
prior to a transaction or transactions being implemented for an advisory account. Associated persons will
not buy or sell securities for their personal account(s) where their decision is derived, in whole or in part,
by information obtained as a result of his/lher employment unless the information is also available to the
investing public upon reasonable inquiry. We maintain a list of all securities holdings for it and all
associated persons, which is reviewed on a regular basis by a principal of the firm. This log is available
for client review upon request.

Item 12 — Brokerage Practices

Duncan-Williams, Inc.

If you wish to implement our advice, we affect all of your securities transactions, whether in a
transactional or fee-based account, through our registered broker-dealer, which is also Duncan-Williams,
Inc. In other words, if you wish to have our representatives implement the advice in their capacity as
registered representatives, then Advisor, in its separate capacity as a broker-dealer, is used. Our advisory
representatives are also registered representatives of Advisor in its separate capacity as a broker/dealer
and are required to use the services of the broker/dealer and its approved clearing broker-dealers when
acting in their separate capacity as registered representatives. When acting in its separate capacity as
broker-dealer, Advisor serves as the introducing broker-dealer. All accounts established through Advisor
as a broker-dealer are cleared and held at Pershing. In Advisor’s separate capacity as a broker-dealer, it
has a wide range of approved securities products for which it performs due diligence prior to selection. Its
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registered representatives are required to adhere to these products when implementing securities
transactions. Commissions charged for these products may be higher or lower than commissions you
may be able to obtain if transactions were implemented through another broker/dealer.

Advisor, in its separate capacity as a broker/dealer, and our representatives, in their capacities as
registered representatives, may receive commissions from the execution of securities transactions. In
addition, they may receive 12(b)-1 fees from certain mutual fund companies as outlined in each fund’s
prospectus. The 12(b)-1 fees come from fund assets and, therefore, indirectly from your assets.
Receiving such fees could represent an incentive for our representatives to recommend funds with 12(b)-
1 fees over funds that have no fees or lower fees. As a result, there is a potential conflict of interest.

You must use Pershing’s custodian and clearing services if you participate in our wrap fee program.

Best Execution

If we assist you in implementing any recommendations, we have a duty to ensure that you receive the
best execution possible. Best execution of client transactions is an obligation we take seriously and is a
catalyst in the decision to use Pershing. While quality of execution at the best price is an important
determinant, best execution does not necessarily mean lowest price and it is not the sole consideration.

Pershing may make available to us at reduced or no cost other products and services that benefit us but
may not benefit our clients' accounts. Some of these other products and services assist us in managing
and administering client accounts. These include software and other technology that:

Provide access to client account data (such as trade confirmations and account statements)
Facilitate trade execution (and allocation of aggregated trade orders for multiple client accounts)
Provide research, pricing information and other market data

Facilitate payment of fees to us from client accounts

Assists with back-office functions, record-keeping and client reporting

Pershing may also offer other services intended to help us manage and further develop our business
enterprise such as consulting, publications and conferences on practice management, information
technology, business succession, regulatory compliance, and marketing.

As a fiduciary, we endeavor to act in your best interests. However, our recommendation that you
maintain your assets at Pershing may be based in part on the benefit to us of the availability of some of
the foregoing products and services and not solely on the nature, cost or quality of custody and brokerage
services provided by Pershing. This may create a potential conflict of interest.

Handling of Trade Errors

We have implemented procedures designed to prevent trade errors; however, trade errors in client
accounts cannot always be avoided. Consistent with our fiduciary duty, it is our policy to correct trade
errors in a manner that is in the best interest of the client. In cases where the client causes the trade
error, the client is responsible for any loss resulting from the correction. Depending on the specific
circumstances of the trade error, the client may not be able to receive any gains generated as a result of
the error correction. In all situations where the client does not cause the trade error, the client is made
whole and we absorb any loss resulting from the trade error if we caused the error. If the error is caused
by the broker/dealer, the broker/dealer is responsible for covering all trade error costs. If an investment
gain results from the correcting trade, at times the gain will remain in the client’s account unless the same
error involved other client account(s) that should also receive the gains. Many times, whether the gain
will remain in the client’s account depends on the policy of a mutual fund if related to the transaction in
guestion. It is not permissible for all clients to retain the gain. We may also confer with clients to
determine if they should forego the gain (e.g., due to tax reasons). We never benefit or profit from trade
errors.
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Aggregate Trading

We do not currently aggregate the purchase or sale of securities for various client accounts since, at this
time, each of our client accounts must be maintained separately from one another.

Item 13 — Review of Accounts

Account Reviews

Financial planning services terminate upon presentation of the written plan or completion of the financial
planning consultation services. Therefore, no reviews are conducted for these accounts. If you elect to
have a review and update to an original financial plan, additional fees are charged and you are required
to sign a new client agreement.

Each investment advisor representative reviews his or her own accounts. In addition, the representative’s
supervisor (branch manager) also reviews the accounts. At a minimum, wrap fee program accounts are
reviewed on a quarterly basis. The calendar is the main triggering factor, although more frequent reviews
may be also be triggered by your specific request, by changes in your circumstances or unusual market
activity.

Accounts at third party investment advisors are reviewed and monitored by the selected third party
investment advisors. The frequency of reviews conducted by third party investment advisors will vary
from manager to manager. Triggering factors for changes to underlying portfolios within a money
manager portfolio include the relative valuation changes between asset classes, deviation from
management style by manager, or fund closures. At a minimum, your representative will also review
these accounts at least quarterly, usually when copies of account statements are received.

Account Reports

You receive statements at least quarterly from the custodian where your accounts are maintained. In
addition, you may elect to receive quarterly or on-demand position and performance reports from us.
There is no charge for the reports the custodian prepares for you.

Item 14 — Client Referrals and Other Compensation

Client Referrals

While we do not currently have any arrangements in place, we may enter into agreements with
unaffiliated solicitors (referring parties) to refer clients to us. If a client is referred to us by a solicitor, the
solicitor provides the client with a copy of our Disclosure Brochure as required by Rule 204-3 of the
Investment Advisers Act of 1940. The client also receives a copy of the solicitor disclosure statement
containing the information set forth in Rule 206(4)-3 of the Investment Advisers Act of 1940. If a referred
client enters into an investment advisory agreement with us, a referral fee is paid to the solicitor. The
referral relationship will not result in clients being charged any fees over and above the normal fees
charged for the advisory services provided.

The referral agreements between us and the solicitors will be in compliance with regulations as set out in
17 CFR 8§275.206(4)-3 and the Rules under the Investment Advisers Act of 1940.
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Other Compensation

Please see Item 5, Fees and Compensation, Iltem 10, Other Financial Industry Activities and
Affiliations and Iltem 12, Brokerage Practices, for additional discussion about solicitor/referral fees from
third party managers, other compensation and non-economic benefits.

Item 15 — Custody

Custody, as it applies to investment advisors, has been defined as having access or control over client
funds and/or securities, but does not include the ability to execute transactions in client accounts.
Custody is not limited to physically holding client funds and securities. If an investment advisor has the
ability to access or control client funds or securities, the investment advisor is deemed to have custody for
purposes of the Investment Advisers Act of 1940 and must ensure proper procedures are implemented.
Please note that regulators have deemed the authorization to trade in client accounts to not be custody.
However, we are deemed to have custody of client funds and securities whenever we are given the
authority to have fees deducted directly from client accounts. Our procedures do not result in our
maintaining custody of client funds and securities.

For accounts where we are deemed to have custody, we have established procedures to ensure all client
funds and securities are held at a qualified custodian in a separate account for each client under that
client's name. Clients or an independent representative of the client will direct, in writing, the creation of
all accounts and therefore are aware of the qualified custodian’s name, address and the manner in which
the funds or securities are maintained. Finally, account statements are delivered directly from the
qualified custodian to each client, or the client’'s independent representative, at least quarterly. Clients
should carefully review those statements and are urged to compare the statements against reports
received from us. When clients have questions about their account statements, they should contact us or
the qualified custodian preparing the statement.

In our capacity as a broker/dealer, we have established similar procedures to ensure that client funds and
securities are held at a qualified custodian in a separate account for each client under that client's name.
As an introducing broker/dealer, we do not have custody of client funds or securities.

Item 16 — Investment Discretion

In addition to having trading authority on your accounts, we implement trades in your managed accounts
on a discretionary basis. This means we make all decisions to buy, sell or hold securities, cash or other
investments in the managed account in our sole discretion without consulting with you before
implementing any transactions. You must provide us with written authorization to exercise this
discretionary authority.

When discretionary authority is granted, it is limited. We do not have access to your funds and/or
securities with the exception of having advisory fees deducted from your account and paid to us by the
account custodian. Any fee deduction is done pursuant to your prior written authorization provided to the
account custodian. You have the ability to place reasonable restrictions on the types of investments that
may be purchased in an account. You may also place reasonable limitations on the discretionary power
granted to us so long as the limitations are specifically set forth or included as an attachment to the client
agreement.

If management services are provided on a non-discretionary basis, we always contact you before
implementing any transactions in an account. You must accept or reject our investment
recommendations, including (1) the security being recommended, (2) the number of shares or units and
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(3) whether to buy or sell. Once these factors are agreed upon, we are responsible for making decisions
regarding the timing of the purchase or sale and the price at which it is bought or sold. You should know
that if you are not able to be reached or are slow to respond to our request, it can have an adverse impact
on the timing of implementing trades and we may not achieve the optimal trading price.

Item 17 — Voting Client Securities

We do not vote proxies on your behalf unless required by law. You should read through the proxy
materials provided and make a determination on the issues presented. You have sole responsibility for
voting proxies.

Item 18 — Financial Information

This item is not applicable to our brochure. We do not require or solicit prepayment of more than $500 in
fees per client, six months or more in advance. Therefore, we are not required to include a balance sheet
for our most recent fiscal year. We are not subject to a financial condition that is reasonably likely to
impair its ability to meet contractual commitments to clients. Finally, we have not been the subject of a
bankruptcy petition at any time.

Item 19 — Requirements for State-Registered Advisors

Executive Officers and Management Personnel

Duncan Franklin Williams, Born 1968

Education:
University of Alabama: BBA, 1990

Business Affiliations:
Duncan-Williams, Inc. President, 1993-present

Mr. Williams spends the majority of his workweek on his management duties for Duncan-Williams,
Inc.
Donald Anthony Malmo, Born 1928
Education:
Vanderbilt University: J.D., 1959
Washington & Lee: BS., 1950

Business Affiliations:
Duncan-Williams, Inc.: General Counsel and Chairman of the Board, 1989-present

Mr. Malmo spends the majority of his workweek on legal matters for Duncan-Williams, Inc.
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Franklin Farley Reid Born 1954

Education:
Christian Brothers University: BS, 1976

Business Affiliations:
Duncan-Williams, Inc. : Chief Financial Officer, 1985
Pinnacle Brokerage Services, Inc.: Chief Financial Officer, 2007-2011

Mr. Reid spends the majority of his workweek on the financial matters of Duncan-Williams, Inc.

Donald Boyce Clanton, Born 1942

Education:
Mississippi State University: BBA, 1964

Business Affiliations:

Duncan-Williams, Inc.: Chief Operating Officer, 2009-present; Institutional Sales Manager,
2002-2009

Mr. Reid spends the majority of his workweek on the day-to-day operations of Duncan-Williams, In

James Victor Pauline, Born 1943

Education:
Georgia Tech University: BBA, 1966

Business Affiliations:
Duncan-Williams, Inc.: Head of Operations and Clearing, 1995-present

Mr. Reid spends the majority of his workweek on the day-to-day clearing and operations services of
Duncan-Williams, Inc.

Charles Bradley Ziemba, Born 1974

Education:
University of Memphis: BBA, 1997

Business Affiliations:

Duncan-Williams, Inc., Chief Compliance Officer, 2005-present; Investment Advisor

Representative, 2008-present; Registered Representative, 2003-present; Fixed Analyst,
2003-2005

Ofelia Capital, LLC: Director, 2009-2011

Pinnacle Brokerage Services, Inc.: President and Chief Compliance Officer, 2007-2011
Morgan Keegan: Analyst, 2001-2003

Mr. Ziemba spends the majority of his workweek on compliance matters for Duncan-Williams, Inc.

The firm does not receive performance based fees and none of our management personnel have been
involved in any client arbitrations or similar legal disputes. Neither we nor our management personnel
have a relationship or arrangement with any issuer of securities. (But please see Item 5, Fees and
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Compensation, Iltem 10, Other Financial Industry Activities and Affiliations and Item 12, Brokerage
Practices for additional information concerning DWI's separate status as a broker/dealer.)

Customer Privacy Notice

In November of 1999, Congress enacted the Gramm-Leach-Bliley Act (“GLBA”). The GLBA requires
certain financial institutions, such as investment advisor firms, to protect the privacy of customer
information. In situations where a financial institution does disclose customer information to non-affiliated
third parties, other than permitted or required by law, customers must be given the opportunity to opt out
or prevent such disclosure. We do not share or disclose customer information to non-affiliated third
parties except as permitted or required by law.

We are committed to safeguarding the confidential information of our clients. We hold all personal
information provided by clients in the strictest confidence and it is our objective to protect the privacy of all
clients. Except as permitted or required by law, we do not share confidential information about clients
with non-affiliated parties. In the event that there is a change in this policy, we provide clients with written
notice and clients are provided an opportunity to direct us whether such disclosure is permissible.

To conduct regular business, we may collect personal information from sources such as:

e Information reported by the client on applications or other forms the client provides to the advisor
e Information about the client’s transactions implemented by the advisor or others
e Information developed as part of financial plans, analyses or investment advisory services

To administer, manage, service, and provide related services for client accounts, it is necessary for us
provide access to customer information within our firm and to non-affiliated companies with whom we
have entered into agreements. To provide the utmost service, we may disclose the information below
regarding customers and former customers, as necessary, to companies to perform certain services on
our behalf.

e Information we receive from the client on applications (name, Social Security number, address,
assets, etc.)

e Information about the client’s transactions with us or others (account information, payment
history, parties to transactions, etc.)

¢ Information concerning investment advisory account transactions

e Information about a client’s financial products and services transaction with us

Since we share non-public information solely to service client accounts, we do not disclose any non-
public personal information about our customers or former customers to anyone, except as permitted by
law. However, we may also provide customer information outside of the firm as required by law, such as
to government entities, consumer reporting agencies or other third parties in response to subpoenas.

4810-8201-0640, v. 3
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